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C.D.ARQ-3-100M-8-73-082833

The Gommonuealtl of Massachueeiis
. L PAUL GUZAX :
" Seéretary of the Commonwealth
- " STATE HOUSE.
BOSTON, MASS. 02133

~ ARTICLES OF ORGANIZATION
' (Under G.L. Ch. 156B)

{ncorporators

NAME ' ) POST OFFICE ADDRESS

Include given-name in full in case of natural persons; in case of a corporation,
give state of incorporation. '

John F. Agnew o | 61 Commonwealth Avenue
Boston, Massachusetts

The sbove-named incorporator(s) do hereby associate (themselves) with the intention of
forming a corporation under the provisions of General Laws, Chapter 156B and hereby state(s):

1, The name by which the corporation shall be known lsyl
, o o
Jack Agnew and Assoclates, Inc.

2, The purposes for which the corporation is formed are as follows:

\

See Page 2a attached hereg.

NOTE: If provisions for which the space provided under Articles 2, 4, 5 and 6 1s not sufficient,additions
should be set out on continuation sheetstobe numbered 24, 2B, etc. Indicate under each Article where
the provision is set out, Continuation sheets shall be on 8 1/2” x 11** paper and must have & left-hand

margin 1 inch wide for binding. Only one side should be used,
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R The purpose for which the ‘c.orporatlon. is formed and the nature of tae

business to be transac.t“ed by it are as follows:

To carry on the buslness of a public relations agency, in all its
branches and aspects; to carry on the business of an advertising agency,
including all aspects of promotional and institutional advertising; to carry on

. the business of sales counseling ‘and public relations counseling and to act as

publlc relations agent, including the power to divise, organize, and implement

.- public relatlions programs; to carry.on the business of preparation and publication
of promotlional and trade literature and all other types of materials for public
relations, sales and trade use; to act as and carry on the business of management
consultant in matters relating to public relations and advertising and in all other

-. matters relative to business management.

To acquire and pay for in cash, stock or bonds or the corporation or
otherwise, the good will, rights, assets and properties, and to undertake,
guarantee or assume the whole or any part of the obllgatlons or liabllities of
. any person, firm, assoclation or corporatlon.

To acqulre, h0ld, use, sell, assign, lease, grant licenses in respect
to, or otherwise deal ln or depose of copyrights, trademarks, or speclal interests
ln any published literature, name, deslgn, plan, program, system, or arrangement,
elther originally devised, concelved or created by the corporation or its employees
or by others. ' '

To do or cause to be done any and all such acts and things as may te

" necessary, desirable, appropriate, convenient or incidental to the accornpllsh—

ment or performance of any or all of the foregoing purposes.

In general, to carry on any and all of the business of the corporation
as principal, agent, contractor or co-venturer, and to carry any other business
Incidental to, in connection with or related to the foregoing, to the same extent
as natural persons mlght or could do and further to carry on any and all activities
and businesses authorized under Chapter 156 B of the General Laws of the
Commonwealth of Massachusetts.



3. ‘I'ne total number o1 shares and the par value, i any, oL cach class O Lovek wilch the corporation

. "-. ~ 7 1s authorized is as follows:

. ) WITHOUT PAR VALUE WITH PAR VALUE
' CLASS OF STOCK :
\' . . NUMBER _OF SHARES [ NUMBER OF SHARES PAH AMOUNT .
. VALUE
Preferred none none R
Common . 1,000 - none } .

#4, I more than one class is authorized, adescription of each of the different clagses of stock with, 1f
any, the preferences, voting powers, qualifications, special or relative rights or privileges as to
- each class thereof and any series now established: - . . .

.
[
t

No subclassification of si:ock adopted

*5, The restrictions, if any, imposed by th'e'Articles' of Organization upon the transfer of shares of
stock of any class are as follows: - _ S

- : See page 5a attached hereto
The stock of this corporaﬂon {s issued pursuant to a Plan

Sectlon 1244 of the Internal Revenue Code. o

cee odem o0

*6. Other lawful provisfons, if any; for the conduct and regulation of the business and affairs of the
corporation, for its voluntary dissolution, or for limiting, defining, or regulating the powers of the-
corporation, or of its directors or stockholders, or of any class of stockholders: :

*If there are no provisions state ‘‘None’’.
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: tioh purchases the stock, the certificate shall be delivered to the corporation within '

“-.corporation, through its Clérk, by notice which shall contain the price at which =~ - .- - -,

i . - Sa- - : S

z 2

Any holder of stock, including the heirs, executor's, or administrators of a
deceased stockholder (or their successors in office), or any trustee in Bank- .
ruptcy of a stockholder, assignee of a stockholder, or other officer having the --. - R
right to deal with the sald shares by operation of law, ‘and any holder of stock .~ L s
by foreclosure of any pledge or hypotnecation, desiring to sell, dispose of or . §
transfer any of the stock owned by him or them, shall first offer the same to the :

he is willing to sell, and the name of an arbitrator. The directors shall, within . <
thirty (30) days thereafter, either accept the offer, or by a notice in writing, . D

. name a second arbitrator; which two arbitrators shall choose a third arbitratore = i

(30) days thereafter. In the event that the corporation does not pay ‘for the stock, .

¢

- corporation, at its option any time within six (6) months after the 'qualiﬁcation' ’

w: el ao At y N P R TR Pl 1~ -v YO TP

"stockholder, may notify such person or persons in writing to sell the stock to the .
: Corporation at a price fixed by the Board of Directors of the corporation. Such
! notice shall also contain the name of an-arbitrator. The person or persons so

In the event that the corporation accepts the oifer, the corporation shall have 1
six (6) months thereafter in which to pay for the stock, payments to be made as )
follows: twenty-five per cent (25%) within thirty (30) days after notice of . . ' -
purchase to the offerer by the directors and fifteen per cent (15%) every thirty

then and in that event, the holder of stock shall have the right to dispose of the
same in any manner that he sees fit, It shall be the duty of the arbitrators, or

a majority of them, to ascertain the fair book value of the stock as of the date

of the offer, and if either party refuses to appear at the hearing appointed by the
arbitrators for that purpose, the arbitrators may act in the absence of said party
or parties. After determination of the fair book value of the stock by the arbitra=
tors, the corporation shall pay for the stock on the terms herein set forth at the ,
valuation determined by the arbitrators. In the event that the corporation does
not pay for the stock, then and in that event, the holder of the stock shall have
the right to dispose of the same in any manner that he sees fit. In the event that
the stock of this cor.oration is acquired by the insolvency or bankruptcy of a : -
stockholder, or by foreclosure of any pledge or hypothecation, or by an assignee, T
receiver, or other officer, or in the event of the death of a stockholder, the

le. wmemam anar e

s sme e

of the said trustee in bankruptcy, the appointment of the said receiver, the sale ,
by foreclosure or the qualification of the administrator or executor of the deceased

notified by the corporation, shall have thirty (30) days within which to swrender , ,
the stock, and be paid therefor by the corporation, on the terms hereinbefore stated. )
In the event that the said person or persons are not satisfied with the price as set

by the Directors, they shall notify the corporation by a writing addressed to the

principal office of the corporation, notifying the corporation to that effect, and

naming an arbitrator. The procedure thereafter shall be the same as if the stock

were offered for sale to the corporation by a stockhoider. In the event the corpora=~

thirty (30) days after the notification by the corporation of its intention to accept

the offer to pay for the stock on the valuation set by the Board of Arbitration. The

Board of Directors may waive the foregoing restrictions. No stockholder making an .

oifer to sell, shall participate, if a Director, .in any action taken by the Directors : .
with reference to the offer of his stock. . L

T
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" 9. By-laws of the corporation have been duly adopted and the initial directors, president, treasurer
and clerk, whose names are set out below, have been duly elected. : ’
8., The e_ffectivé date of organization of the corporation shall be the date of filing with the Secretary
of the Commonwealth or if later date is desired, specify date, (not more than 30 days after date
of filing,) ' ,
9. ' The following information shall not for any purposebe treated as & permanent part of the Articles
of Organization of the corporation,
a. The post office address of the initial principal office of the oo'rporatioxfln Massachusetts {s: -
29 Commonwealth Avenue, Boston, Massachusetts
b, The name, residence,.and post office address of each of the initial directors and following
officers of the corporation are as follows: :
NAME . RESIDENCE POST OFFICE ADDRESS
President: John F. Agnew 61 Commonwealth Avenue, Boston, Mass.
Treasurer: John F. Agnew . 61 Commonwealth Avenue, Boston, Mass.
Clerk: C. Suzanne Agnew 61 Commonwealth Avenue, Boston, Mass.
Directors: John F. Agnew 61 Commonwealth Avenue, Boston, Mass.

c. The date initially adopted on which the corporation’s fiscal year ends is:

August 31st

d. The date initially fixedin the by-laws for the annual meeting of stockholders of the corporation
is: . . ]

. First Monday of October

~ e, The name and business address of the resident agent, if any, of the corporation is:

Not applicable .
IN WITNESS WHEREOF and under the penalties of perjury the above-named INCORPORATOR(S)

signgs% these Articles of Orfaz:lﬁ:ns 20th dayof March
) M |

( ! john F. Agnev()
\

The signature of each incorporator which isnota natural person must be by an indiﬂdual who
shall show the capacity in which he acts and by signing shall represent under the penalttes of
perjury that he is duly authorized on its behalf to sign these Articles of Organization,
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MAR 20 1975

r

THE COMMONWEALTH OF MASSACHUSETTS
RECEIVED NWEALTH OF MASSACH

"~ ARTICLES OF ORGANIZATION

CORPORATION DIVISION GENERAL LAWS,. CHAPTER 156B, SECTION 12
SECRETARY'S OFFICE -

I hereby certify that, upon an examina-
tion of the within-written articles of organi-
zation, duly submitted to me, it appears that’
the provisions of the General Laws relative to
the organization of corporations have been
complied with, and I hereby approve said
articles; and the filing fee in the amount of
$ /25 % having been paid, said articles are
deemed to have been filed with me this

’ O — day of
?MW% 197¢

0,0 P

T T PAUL GUZZI

Effective date

T Secretary of the Commonwealth

TO BE FILLED IN BY CORPORATION
PHOTO COPY OF ARTICLES OF ORGANIZATION TO BE SENT

TO:
‘Green and Eschelbacher
73 Tremont Street
Boston, Massachusetts 02108
Telephone. . .. : 227-5111 ..l

FILING FEE: 1/20 of 1% of the total amount of the
~ authorized capital stock with par value, and onc cent 2
share for all authorized shares without par value, but not
less than $125. General Laws, Chapter 156B. Shares of
stock with a par value of less than one dollar shall be
deemed to have par value of one dollar per share.

Copy Mailed
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. @l Commowwealtly of ﬁ{aﬁﬁuthumﬁs AUG 22 1975 RERES
N PAUL GUZZI . __CORPORATION DivISION
o 1 Secretary. o[ the Commonwealth SECRET, ARY'’S OrFfCE ;

g . State House, Boston, Mass, ‘
CERTIFICATE OF CHANGE OF DIRECTORS OR OFFICERS r

or DOMESTIC BUSINESS CORPORATIONS J

% General Laws, Chapter 156B, Section 53 *j

i Suzanne Agnew Clerk xox +0 4

§ L_C. ouzanne Agne xAnsistRRb Rlexk of the &

b
Wy

3GNEW ASSOCIATES, INC. (formerly Jack Agnew and Associates, Inc.) » 3
 _ (Name of Corporation) . ) 4 i
seted at 29 Commonwealth Avenue, Boston, Massachusetts 2
(Business Address of Corporauon Number and Street, City or Town) ' g‘
"Cbl certify in compliance with the provisions of law. that a change in the officers of said cor- A "‘
'uhon has been made, and that the names of the present ofiicers are as follows:
5w John F. Agnew 61 Commonwealth Avenue .
>, -Bostons—Massachusetts— UNTTL
John F. Agnew 61 Commonwealth Avenue
s T ) ~———|-Boston—Massachusetts—|— SUCCESSOR.
C. Suzanne Agnew 61 Commonwealth Avenue .
—Bostom;—Massachusetts—|——DULY —
g—|_John F. Agnew 61 Commonwealth Avenue :
4 -Bostom;—Massachusetts—|—ELECTED
i C,. Suzanne. Agnew 61 Commonwealth Avenue
e ~Boston, Massachusetts— AND—
- : )
3~ 'QUALIFIED
“Ripg —
& oFD THIS 318t day of July , 197>, UNDER THE PEN-
PERJURY.
SIGNATURE 0/ J”ff%*’/lé / /e 2] Yxﬁ';@;g‘x;gww 5
C. Suzarine,Agnew Al I8
%)) 53 1/ 3;
CRS-5M-8-73 i
i

A M
LR
R




[

The foregoing amendment will become effective whén these articles of amendment are filed in accor-
dance with Chapter 156B, Section 6 of the General Laws unless these articles specify, in accordance with the
vote adopfing the amendment, a later effective date not more than thirty days after such filing, in which event
the amendment will become effective on such later date.

IN WITNESS WHEREOF AND UNDER THE PENALTIES OF PERJURY, we have hereto signed our names this

- 31st. - day of July , in the year 1975
{

President/}/igePregident
ClerkipgsistaoR Sisck

John ¥F. Agnew

C. Suzanne Agnew




FORM CD-72-50M-11-€8- 2484954

Gl Comunmnuealth of Massackhuseits
' JOHN F. X. DAVOREN
Secretary. of the Commoawealth
STATE HOUSE, BOSTON, MASS.

ARTICLES OF AMENDMENT

General Laws, Chapter 156B, Section 72

This certificate must be submitted to the Secretary of the Commonwealth within sixty days after the date
of the vote of stockholders adopting the amendment. The fee for filing this certificate is prescribed by
-General Laws, Chapter 156B, Section 114. Make check payable to the Commonwealth of Massachusetts.

We, John F. Agnew ‘ -, President JHEXXSEIHM, and
-C. Suzanne Agnew . . E : . Clerk/A¥KKRX RN of

JACK AGNEW AND ASSOCIATES, INC,

{Name ‘of Corporation)

1oY-Y T=1o - SO osbutvdbubetusbubodbrtvaenbotun st D Lo s ot Aol AN
do hereby certify 1hat the following amendment fo the articles of organization of the corporation was duly
adopted at a meeting Held on Ju]_y 31, .19 75 , by vote of
100 shares of .....common _stock ' oy of 100 shares outstanding,
{Closs of Stock) _
shares of out of shares outstanding, and
_ (Class of Stock)
...... shares of tesesssnees OUL OF ceevrecviicicairiensenrennee.... Shares outstanding,
(Class of Stock) " .
being at least a majority of each class outstanding and entitled to vote thereon:-'
CROSS Out C X SR K B T IO XA B DEN IO X X N KB XIEN X
INAPPLICABLE - R XX OIS HOSK OO K IO M HOIHK XA XN KA M RN X
CLAUSE , : e X L

VOTED: That the name of the Corporation be changed to:

-

1AGNEW ASSOCIATES, INC.

*for dments adopted pu t to Chapter 1568, Section 70.

P

*For amendments adopted pursvant to Chapter 1568, Section 71.
NOTE: Amendments for which the space provided above is not sufficient should be set out on continuation sheets 10 be numbered 2A, 28,
stc. Continuation sheots shall be on 8%" wide x 11* high paper and must hove o left-hand margin 1 inch wide for binding. Only
one side should be used.
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N i . Zecrclary oF the Cv.mm enveclth
. . SYATD KOUSE, BUSTOH, MASS,
. 82123
ARTICLES COF AME ‘-f"a SNT
General Laws, Chopter 1563, Szction 72-
Yiis certificoie must be submitted to the Secretary of the Commicnwesith within sixty days afizr the date

¢ sha vole of tiockholdars edopting the amendmernt. The fee for filing this certificeie .is prescribed by
1548, Section 114, ! sake check paysble to the Cem,-...-nwea!t‘\ of Massachusesls,

A d‘.ul

We, Lowis A. Carter, Jr. : . FrasiclentBlice=Presidon, and
. John F. Agne ) , CierkFasiaqa Gark of
- - AGNEW ASSOCIATES, IRC. ™

--u-.-m...-....-n-qu..u--u.uuunq----u.o..u-.-..---o..--.--..--................----n--....-----....u....-.-. NS esstetvretrsNsTrmatassicestiatssrasicadetrotracy

(Name of Cerpor

2¢ Cemmonuealth Avenue, 303ton,. I“iaCC&C:]Ua'*ttS

*
wersiest &
Werv Gl G ............-....-.......-o.....-....-...-.u...-......-...........-........-.u..--u«.u'...u.-..-..-.-.u...n..uu..---...-“......-u.-.-....“...u

- do herely certify that the following amendment fo ne artic cles of orgenization of ‘he corporstion was duly
\ _ _ |
4 sdaptyd at @ mesiing heid on Haren 15 1273 , by vote of
1490 .omreon e toal ico- < .
----- 2 shares of L CUMMOEN STOCT  out of B0 ene shites cuistending,

P A A R LT EYTE PRR Y

3, ard

e

t chares ouistandin

. v
CRETPS OF oireveereevenseimceeisoneneee QU OF i T

Clzes of Stock)

PR T I T e A

. '
SRUPVPURIRIURE 1111 J -+ SR OF et eeevessnenecinaeesneene s $HETEL CULIINTRG,

{Clase of Siccir)

baing at leatt & msjority of each C!i'a_SS outstznding znd entitied o vate therzom
CROSE oUT - rwrenshirdi of esch clsez outstanding and entitled to vote thereon snd
LaabrQTaEE - of cach class or series of siock whaose rights ere adversely zffected

=5 f 0TS

‘run sreeaomenis sdopled puriaent o Crapter 1128, Section 72
3 . : : .
) for eiram menis sdocred sorzlent to Chepner 3 Ceatica 7L
LR an entiennas for whieh the space predded ebuse s onel suficens should be et cut or centicvctics sheeh e ke necbices ©A, 25,
<t T Stion sheels shall be o hove D oxit fand miigla L oameh wido doc lin C-ls
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THE COFv‘i.‘.‘sGNWF;f 1§ OF (4ASSACHUSETTS

. A«IZ":L..S OF ARERDNERT
{Ceneral La\-.'s, Chapler 1543, Scetion 72)
I hereby spprove the wilhin-ariicles of amm:: ent
and, the filing fe2 in the amount of §. Y
having bLacn pa:a, saidd eriicles ore denme:i io have
been filed with me this  o{3 AL

N {
day of 144 C'..*Jwi"l"‘

. 1975/
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0, ,
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Soctetary of tho Commonwoesh

St5ts iouse, Bosten, Mass.

7O BE FLIED IN BY COIFCRATION

PHOTO COPY CF AMENDMENY TC 2 SO

” o< C . ) .
73 Tremont Streex :
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A FOKM CU=72-508~44-0Y-y4ouda

Uhp Q’anmnumpalﬂgsmnﬁ%a gg&naﬂts

’ Secretary of ihe Commonwealth ;

: P e STATE HOUSE _BOSTON, MASS‘ )
- -'.'.Q e . ".‘ U ..j'_..-..t -t -..‘1_'_.,,,_ PRSP
gec 229 " ARTICLES OF AMENDMENT
iy "‘"" ﬂﬂ T General Laws, Chapter. 1568, Section. 72

G- . This ‘ceffificate must be submitted to the Seeretary of ‘the Commonweahh within sixty days after the date
of the vote of stockholders adopting the amendment. The fee for filing this certificate is prescribed by
General Laws, Chapter 1568, Section 114 Make check payable 1o the Commonwealth of Massachusetts.

. . Lewis A.. Carter - . .- o--- . G0 -, President/VERIRIUX, and
- JOhn F. Agnew S Termit el P , Clerk/Asxixmantxerk of

...........................................................

..........

located at"..104..BQYLETRD.. St;:e.efc.,...ag.s:c.qn,....M.e..S.§.e.<.:.1.1.1.4§.93:.t.§...........; .................................
do hereby-cemfy 1hat the followmg amendmem 1o the arhcles of. orgamzahon of the corporahon was duly

adopted at’ a meetmg held on Deceniber:12," : 1980 . by vote of B
100 ' shares of comonStOC](out ofloo ............. shares outstanding,

......

........... shares Of weeeeene e serseesniaes QU OF wcuvastarsesacssescassennansanse shares outstanding,
{Closs of Stock) - -

. being at least 2 malonty of each class outstanding and entitled to vote thereon:-'
CROSS OUT um»?xamxummmmuuwmwwxm%x&w

INAPPLICABLE , memmmmwwxmmwxmw
CLAUSE : thersbyxX .

VOTED: That the name of the Corporatlon be . changed to:
“Agnew, Carter, McCarthy, Inc.

VOTED: . . That the By-Laws and Articles’ of Organlzatlon of the
Corporation be amended by striking ‘the present Article XVII
of the By-Laws and substituting as a new Article XVII of the
By-Laws and by amendlng the. Artlcles of Organization as
follows:

Notwithstanding any provision to the contrary
1for amendments adopted pursvant:to Chapter 1568, Sedtion:70.. : T . -7 I

for amendments odopted pursuant to Chapter 1568, Section 71.

NOTE: Amendments for which the spoce provided above is not sufficient should be set out on continuation sheets to be numbered 2A, 28,

etc. Continuation sheets shall be on 8%" wide x 11 high paper and must have o left-hand margin 1 inch wide for binding. Onaly

e seeee.
—_—

—— ’ one side should be used.
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hereinbefore contained, any of the following questions
which sh all hereafter be presented for decision to the
Board of Directors, and any of the following questions
which shall hereafter be presented for decision to the
Stockholders shall require the unanimous vote of the
Board of Directors or of the Stockholders, as the case

O e e LR

3

may be, to become’ the effective-act of the . Corporation: AW?Zid{ |

3g&dﬁ)¥i#i

(i) to diSédlve,‘térmiﬁate*the"buéinessiof, change
the purpose of or sel}_or_mortgageuallnorJMﬂm

5f:‘{:wﬂiffl'"'substantiaily'all of the asset ‘offthequfbbré%fbh;

;5,;,(ii) to. issue-additional. shares ofgfhe,Capital.St00k¢awr
' of the Corporation. : e

4 YOTED:” That ‘Article XII of the By-lLaws and“ParagfathSQOf*{heE Vii

. . Articles . of Organization be amended by striking the present S e
Paragraph 5 of the Articles of Organization'and adding the ' e
following stock transfer restriction as a new. Paragraph S .

of said Articles and as a new Paragraph 6fto~Artic1e*XIIfiﬁ
of the Corporation's By-Laws. _ , '

- Any holder of stock, . including the heirs, executors. -.

or administrators of a deceased stockholder (or their

. .- guccessors in office), or any trustee in Bankruptcy of a ™
"stockholder, assignee of a stockholder, or.other .officer.. : -

having the right to deal with the.said shares by operation
~ .of law, and any holder of stock by'foreclosure of any pledge
or hypothecation, desiring to sell, dispose of or transfer any

. ie..s--of: the .stock owned by him or them, shall first offer the

. _.same to the Corporation, through its Clerk, by notice  which-

-.:shallwcontainAtheaprice‘at.which'he”is willing to.sell,=ui.-’
and the name of an arbitrator. The directors shall, within
thirty (30) days thereafter, either accept the offer, or

by a notice in writing name a second arbitrator, which two
 .arbitrators shall choose a third arbitrator. -

. In the event that the Corporation accepts the offer, .
the Corporation shall have the election to pay .for such C
otocks in full or-in part”(with a minimum payment:of i o
'$5,000.00); and, if not paid in full at the time of’sale,.
then the balance by a negotiable note of the Corporation
payable to the order of the selling stockholder or his: -
legal representative, which promissory note shall provide
for monthly payments of principal and interest, in a sum

not' less than a minimum of $5,000.00 per annum, for a term
so long as necessary to liquidate the balance of the said
purchase price. ; -

In the event.thét the‘Corporation-does not pay for
the stock, before the holder of such stock shall have the



right to dispose of same, such holder shall be required to
offer the stock to each of the other stockholders of the
‘} Corporation, by notice which shall contain the price at
which he is willing to sell, and naming an arbitrator as
hereinbefore stated. Any stockholder shall then, within

thirty (30) days, either accept the offer, or by a notice
in writing, name a second arbitrator, which two arbitrators
R shall choose a third arbitrator. In the event that any other
s holder accepts the offer, such purchasing holder shall have
‘ . the election to pay for such stock in full or in part
(with a minimum payment of $5,000.00); and, if not paid in
full at the time of closing, then the balance by a negotiable
. promissory note of such purchasing holder, payable to the _
order of theaselling-stockholderaorihis.legal representative,
which promissory note shall provide for payments of principal
and interest in-the sum not less than a minimum of $5,000.00 -
.. per annum, for a term as.long as-necessary. to liquidate: the
. balance of the purchase price, together with such security
as the selling ‘stockholder,- or his ‘legal representative,
may reasonably require. ' —

It shall be the duty of the arbitrators, or a majority
of them, to ascertain the fair book value of the stock as
of the date of the offer, and if either party refuses to
~ appear at the hearing appointed by the arbitrators for that
-purpose,  the arbitrdtors’may act in the absence of said party
or parties. After determination of the fair book value of -
" . the stock by the arbitrators, the Corporation or the purchasing
Y o holder shall pay for the stock on the terms herein set forth
;{%%“_-W;;at'the“valuation»determineq;by‘the{arbitrators. In any event
"7 " that. the Corporationior anyothersstockholder does not pay
for the stock, then and in that event.the holder of the stock
-shall have the right to dispose of same in any manner he
sees fit.

continued oncontinuation-on page 2(al - S 5
- The foregoing amendment will -become effective when these articles of amendment are filed in accor- -
dance with Chapter 1568, Section 6 of the General Laws unless these articles specify, in accordance with the
- vote adopting the amendment, a later effective date not more than thirty days after such ﬂﬁng,' in which event

- the amendment will' _bécbtﬁe effective-on such later date.

IN WITNESS WHEREOF AND UNDER THE PENALTIES OF PERJURY, we have hereto signed our names this

- C12tH .. . - dyof  pecember e if_?h? year 1980
- . JLW & &Lﬁk/ 'Pr;esident/)ﬁm(fuexidem
S W Carten ok
..... s A {?’L Clerk MxstrmK sClatk
e ohn F. 7
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In the event that the stock of this Corporation is
acquired by the insolvency or bankruptcy of a stockholder,
or by foreclosure of any pledge or hypothecation, or by an -~
assignee, receiver, or other officer, or in the event of the
death of a stockholder, the Corporation, at its option any
time within six (6) months after the qualification of the . .
said trustee in bankruptcy, the appointment of the said
receiver, the sale by foreclosure or the qualification of
the administrator or executor of the deceased stockholder,
may notify such person or persons in writing to sell the
stock to the Corporation at a price fixed by the Board of
Directors of the Corporation. Such notice shall also contain
the name of an arbitrator. The person or persons so notified
by the Corporation, shall have thirty (30) days within which .
to surrender the stock, and be paid therefor by the Corporation,
on the terms hereinbefore stated. In the event that the
said person or persons are not satisfied with the price as-:...
set by the Directors, they shall notify the Corporation by
a writing addressed to the principal office of the Corporation,
notifying the Corporation to that effect, and naming an
arbitrator. The procedure thereafter shall be the same as
if the stock were offered for sale to the Corporation by a
stockholder. In the event the Corporation purchases the
stock, the certificate shall be delivered to the Corporation
within thirty (30) days after the notification by the
Corporation of its intention to accept the offer to pay for
the stock on the valuation set by the Board of Arbitrators.

The Board of Directors may waive the foregoing
restrictions. No stockholder making an offer to sell, shall
participate, if a Director, in any action taken by the

Directors with reference to the offer of his stock.



Thr Commowwralth of fRassacluseits

MICHAEL JOSEPH CONNGLLY FEDERAL IDENTIFICATICN
~ . Secretary of the Commoﬁwcalth NO oU-255-7231

. State House, Beston, Mass, 02133

CERTIFICATE OF CHANGE OF DIRECTORS OR OFFICERS
OF DOMESTIC BUSINESS CORPORATIONS

Geaeral Laws, Chapter 156B, Section 33

Clezk or
1, Jobn F. henew, Jr. . IEEE RO S XEX

'Agnew, Carter, McCarthy, Inc.

- (Name of Corporation)
located at One Exeter Plaza, Boston, Massachusetts
(Business Address of Cerporation: Numnber and Street, City or Tow)

hereby certify in compliancs wizh the provisions of law, that 3 change in the officers of caid corporatica has besa
made, and that the names of the present officers are as iollows:

Address
Glve Number and Stre=! Expirationof
Title Name of Domicile Term of Otfice
. 30 C t St t
President Lewis A. Carter, Jr. Dedh:umr MA re(e)pnpﬁ
40 01d Pasture Rd.
Treasurer Terence A. McCarthy Cohasset,sHX © UNTIL
' 15 Hibbard Rd. ’
Clerk John F. Agnew, Jr. Newton. MA 02158
Directors | Lewis A. Carter, Jr. %0 dg°urt Strg;g% SUCCESSOR DULY
Terence A. McCarthy ‘ éghg]s.cslezasﬁxre Rd
John F. Agnew, Jr. 15 Hibbaxd RS g ELECTED AND
l
QUALIFIED
SUBSCRIBED THIS 14th ay of 2PTLL 1986 | UNDER THE
—~ PENALTIES OF PERJURY. . R
— ,‘(/—_
‘/-:1__ : (.- \J\_;" Clesk cr
~  SIGNATURE A~ o X . KASTHAOCTEK

Jonrm. F. Agnew, Jr.\



The Commonmealtl of Massarhusetis

MICHAEL J OSEPH CONNOLLY
_ Secretary of State
ONE ASHBURTON PLACE, BOSTON, MASS. 02108

. FEDERAL IDENTIFICATION

NO. 04-255-1231

CERTIFICATE OF CHANGE OF PRINCIPAL OFFICE

General Laws, Chapter 156B, Section 14

1, .Jeohn F. Agnew, Jr. . Clerk/ Assistant Olerkx of

Agnew, Carter, McCarthy, Inc.
(Name of Corporation)

r Plaza, Boston, Massachusetts
(Post Office Address)

having its principal office at One Exete

(formerly 100 Boylston Street, Boston, Massachusetts)
(Number and Street, City or Town)

do hereby certify that pursuant to General Laws, Chapter 156B, Section 14, the directors of said corp-

oration have changed the principal office of the corporation to

A}
...

(Post Office Address)
One Exeter Plaza, Boston, Massachusetts
(Number and Street, City or Town)
SUBSCRIBED THIS 14th day of.-APTil. . .19 86...., UNDER PENALTIES OF

PERJURY.

A
— ’ (\\ »\/'\/-\

~ .
~ o= f\"/d Clerk/ ASHENH CIOEE
John(r‘. Agnew, [Jr.

‘ .

SIGNATURE

Y

Form CD 14,



STHRETRNGT

ARTICI.ES OF AMENDMENT
‘ (General l.aws, _Chapter 1568 Sectlon 72) .

{ hereby approve the within amcles of amendment

and, the filing fee in the amount of $
i “havmg been ‘f.;liid sald ar-hdes are deemed ﬁo have

been ﬂled wnh me thas .

-- . B T day qu T DRV R
; nnT T EETOE DU
JOHN F. X. DAVOREN '

e YT MIVEC cap i AET T -: --Secrolar)k of the Commoanwecith M
- . --State House, Boston, Mass.r: o P
Py Tgeess 5 : ey u}_‘."z Y .;_-_ et ; .4'!2/_“f w2

- - 3—‘.”;‘,> i ey G
TO BE FILLED" IN BY COR°ORATION *" Dol TATMTRER S

Nt et o : PHOTO GOPY \OF- AMENDME‘!T GO BE SENT A,

e : ER erioTE U ":)*'-J‘-

L It R A LU B AR "-'}'.“""'?ﬁ:' -oter EUOLORET

S " ,._..,.,Law_,,,,off ices of. Alan Green Bovn e

73 Tremont Street

LTRSSt T Tel. 227~ 5111

Copy Mailed



@hr @omunpumralth of Massarhuseils

MICHAEL JOSEPH CONNOLLY

Secretary of State

State House, Boston, Mass. 02133

FEDERAL ch.NHr!CATION
NQO. 042557231 ...

CERTIFICATE OF CHANGE OF DIRECTORS OR OFFICERS
OF DOMESTIC BUSINESS CORPORATIONS

General Laws, Chapter 156B, Section 53

Clerk g5;
1, John F. Adnew, Jr. . ASSDRERRIBEK of the
Agnew, Carter, McCarthv, Inc.
(Name of Corporation)
Jocated at One Eveter Plaza, Boston, Massachusetts, 92109

hereby certfy in comp

(Business Address of Corporation: Number and Street, City or Town)

made, znd that the names of the preseat officers are as follows:

liance with the provisions of law, that a change in the officers of said corporation has been

: Address . -
) Give Number and Street Expiration of
4 Title ] Name - of Domicile Term of Office
2 A ) ‘ : 122018 County Road - until successor -
President | 1owis A. Carter, Jr. Lincoin, *A 01773 culv elected & qualifi
. . 45 014 Pasture Poad rtil successor dul
- Treasurer Terence A. McCarthy ohaeat va . oA9% 3 - o Y
Clerk 137 Warwick Poad until successor
et John F. Agnew, Jr. West Newton, M 02165 auly elected £ qualific
i an s 94 QOcean Strest until successor dul, ;
Directors | Mara Solomon. Dorchester, »a 02124 +od € il ':'edy
lewis A. Carter, Jr. 211 01d (buntv Road until successor duly
Iincoln, MA D1773 4 1ified

Terence A McCarthy

45 0ld Pasture Road
(ohasset, MA 02025

until successor duly
glected—t—saalisied

John F. Agnew, Jr.

137 Warxwick Road

West Newton, MA 02165

until successor duly
elected & cnglified

SUBSCRIBED THIS.

st

PENALTIES OF PERJURY.

SIG\IATURE

Form CD 53- SOM.-4.74-C91BLS

19_388 UNDER THE
} Clerk 3%
4 . ABgsEpeeit




s=roved

000

L4
-

P.C.

FORM CD-72-30M-4/85-808881

Che Commonwealth of Massarhusetis
OFFICE OF THE MASSACHUSETTS SECRETARY OF STATE
MICHAEL JOSEPH CONNOLLY. Secretary ~  coCnAL- IDENTIFICATION
~ ONE ASHBURTON PLACE. BOSTON. MASS. 02108 NO._0£=2557231

ARTICLES OF AMENDMENT
General Laws, Chapter 156B, Section 72

This certificate must be submitted to the Secretary of the Commonwealth within sixty days after the date
of the vote of stockholders adopting the amendment. The fee for filing this certificate is prescribed by
General Laws, Chapter 1568, Section 114. Make check payable fo the Commonwealth of Massachusetts.

We, Lgu“a"g A, Carter, Jr. o ., President/ \ioexPratitesss, and
Jack F. Agnew, Jr. ’ » . Clerk/ Assicrtotitmek of

AGNEW,.. CARTER,,.. McCARTHY,, . INC.

{N3me of Corporation)

located at ...... One_Exeter.Plaza,.Baston,.Massachusetts..02109

do hereby certify that the following amendmerit to the articles of organization of the corporation was duly

adopted at a meeting held on March 24, , 1987 . by vote of
Common stock, . .
150 shares of ..nQ.par.value... out of ... 190 ieeiranenee shares outstanding,
(Class of Stock) :
reeetecssesseerassmnsassacesssnrene shares of ... out of shares outstanding, and
(Class of Stock)
.................................... shares of ... out of shares outstanding,

(Class of Stock)

being at least 2 majority of each class outstanding and entitled to vote thereon:-*

CROSS OUT two-thirds of each class outstanding and entitled to vote thereon and
INAPPLICABLE of each class or series cf stock whose rights are adversely affected
CLAUSE thereby:’

Upon motion duly made and seconded, it was unanimously

VOTED: That, SS6ESSS = the totzl number of shares of Corporate
stock authorized for issuence shall be 10,000and shall be designated as
Agnew, Carter, McCarthy, Inc. Common stock, mo par value,

‘for amendments adopted pursvent 1o Chapter 1568, Section 70.
*for amendments adopted pursuent 1o Chapter 1568, Section 71.
Note: If the space provided under any Amendment or item on this form is insufficient. additions shall be set forth on separate

801 x 11 sheets of paper leaving 2 left hand margin of at least 1 inch for binding. Additions to more than one Amendment may
be continued on a single sheet so long as cach Amendment requiring each such addition is clearly indicated.



TO CHANGE the number of shareé and the par value, if any, of each class of stock within the /‘3
corporation fill in the following: '

The total presently authorized is:

NO PAR VALUE - WITH PAR VALUE PAR
KIND OF STOCK || NUMBER OF SHARES NUMBER OF SHARES |l VALUE

| COMMON 1,000

CHANGE the total to:

NO PAR VALUE "WITH PAR VALUE PAR
KIND OF STOCK || NUMBER OF SHARES || NUMBER OF SHARES || VALUE
| COMMON 10,0Q0 L

| PREFERRED




The foregoing amendment will become effective when these articles of amendment are filed in accor-
dance with Chapter 1568, Section & of The General Laws unless these articles specify, in accordance with
the vote adopting the amendment, a later effective date not more than thirty days after such filing, in which
event the amendment will become effective on such later date.

IN WITNESS WHEREOF AND UNDER THE PENALTIES OF PERJURY, we have hereto signed our names this
Eighth day of December ,in the year 1989

President / ¥ Eorxzunt

Clerk/Assistant Clerk




THE COMMONWEALTH OF MASSACHUSETTS

ARTICLES OF AMENDMENT
(General Laws, Chapter 1568, Section 72)
| hereby approve the within articles of amendment
and, _the filing fee in the amount of $ 0? oo
having been paid, said articles are d 2med to have
been filed with me this

day of

’w ,‘—-."'.‘&V
//'\f {r't‘ g j .

C&/»ﬁ\,w@?. @

3
.

S MICHAEL J OSEPH CONVOLL\

Secretary of State

TO BE FILLED IN BY CORPORATION
PHOTO COPY OF AMENDMENT TO BE SENT

TO:

....... CGREEN, FRIEDMAN. AND .PACKER. ... -------

....... One .Beston.Place...-.---ovevnmnvnvnncnens

...... Boston, .MA.02108...........cciiiiiiiiann

Telephone .. {(617).227=51LL .- - ovvnune e @

Copy Maded

Rt B



